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managed residential subscribers by nearly 4 million – bringing its share of nationwide MVPD 
residential subscribers below 30 percent. 

 We explained that the Agreement will be executed through an integrated series of transactions 
that will take place following the closing of Comcast’s proposed merger with TWC.  Specifically, as 
part of the presentation and in response to questions from Commission staff, we detailed the key 
components and structure of these transactions: 

1. Sale:  Comcast will divest systems serving approximately 1.4 million former TWC 
subscribers directly to Charter for approximately $7.3 billion in cash. 

2. Transfer of Assets:  Comcast and Charter will transfer systems serving approximately 1.6 
million former TWC subscribers and 1.6 million Charter subscribers. 

3. Spin-Off:  Comcast will form and spin off to its shareholders a new, independent publicly 
traded cable company (“SpinCo”) that will operate systems – located primarily in Indiana, 
Michigan, Minnesota, Alabama, and Tennessee – serving approximately 2.5 million legacy 
Comcast subscribers.  Charter will have an approximate 33 percent interest in SpinCo, and 
the shareholders of Comcast (including former shareholders of TWC) will have an 
approximate 67 percent interest.  Comcast will enter into a customary agreement to provide 
transition services to SpinCo.  However, Comcast will have no ownership interest in, or 
management or control of the company, and, under the terms of the Agreement, is 
prohibited from acquiring more than a one percent interest in SpinCo for eight years.
SpinCo will have a services agreement with Charter that will enable it to take advantage of 
Charter’s scale and ensure that SpinCo will be well-positioned to provide excellent products 
and services to its customers. 

We also provided attendees with the list of Designated Market Areas (“DMAs”) involved in the 
transactions and a copy of the press release announcing the Agreement between Comcast and Charter – 
both of which were previously filed with the Commission in the above-captioned proceeding.2

 We underscored that the transactions will yield procompetitive benefits, including:  1) 
rationalizing both Comcast’s and Charter’s geographic footprints, resulting in more efficient cable 
regions that will bring greater efficiencies and benefits to consumers and business customers; and 2) 
creating a new public company that is well-positioned with a Charter services agreement to deliver 
excellent service to customers. 

 We explained that Charter will provide a range of services and support to SpinCo, including 
procurement, programming management services, Internet connectivity, product development and 
strategy, operational support, customer service and billing, residential and commercial sales, and 
others; however, Charter will not have control of SpinCo.  We noted that the initial term of the services 

2 See Letter from Kathryn A. Zachem, Comcast, to Marlene H. Dortch, FCC, MB Docket No. 14-57, Attachments 
1 & 2 (Apr. 30, 2014). 
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agreement will be three years, with automatic renewal for one-year terms unless terminated by either 
party.

 We also described the expected applications and public interest filings related to the divestiture 
transactions, which are contingent on the closing of the Comcast-TWC merger, and noted that these 
applications and filings will be submitted expeditiously to the Commission.3  We emphasized that the 
pending Comcast-TWC applications will remain on file, and requested that the Commission consider 
and process the divestiture-related applications contemporaneously with the Comcast-TWC transaction 
applications in a single pleading cycle. 

 It is the parties’ intent to close the divestiture transactions as quickly as possible following 
regulatory approvals and the closing of the Comcast-TWC merger; however, we noted that, as with all 
transactions, the Agreement does contain specific provisions that afford the parties time, as necessary, 
to close the divestiture transactions.  To account for the interim period of time when Comcast will hold 
managed residential subscribers in excess of 30 percent, Comcast will ask the Commission to allow for 
a reasonable period of time to divest consistent with Commission precedent.  

 Please direct any questions regarding this matter to the undersigned. 

        Respectfully Submitted, 

        /s/  Kathryn A. Zachem 

        Senior Vice President,  
        Regulatory and State Legislative Affairs 

Comcast Corporation 

cc:   Commission Attendees 
 Catherine Bohigian 
 Steven Teplitz

3  We explained that the divestiture transactions will require Hart-Scott-Rodino filings and applications to be made 
with relevant local franchise authorities and state public utility commissions.   
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